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COMPLAINANT:
RESPONDENTS:

COMPLAINANTS:

RESPONDENTS:

FEDERAL ELECTION COMMISSION

FIRST GENERAL COUNSEL’S REPORT

MUR 7001

COMPLAINT DATE: 1/20/2016
NOTIFICATION DATE: 1/22/2016
RESPONSE DATE: 4/04/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018 — 11/9/2018"
ELECTION CYCLE: 2012

Craig McDonald, Texans for Public Justice

Ted Cruz for Senate and Bradley S. Kmppa in his official
capacity as treasurer
Senator Rafael Edward “Ted” Cruz

MUR 7002

COMPLAINT DATE:. 1/22/2016
NOTIFICATION DATE: 2/4/2016
RESPONSE DATES: 4/04/2016, 9/15/2017
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 6/12/2018—11/9/2018
ELECTION CYCLE: 2012

Lawrence M. Noble, Campaign Legal Center
Fred Wertheimer, Democracy 21

Ted Cruz for Senate and Bradley S. Knippa in his official
capacity as treasurer

Senator Rafael Edward “Ted” Cruz

Heidi Cruz?

The Committee and Ted Cruz each tolled the statute of limitations for 390 days while the Commission’s

audit of the Committee’s 2012 election cycle activities concluded.

2

Due to an administrative oversight, Heidi Cruz was not notified of the MUR 7002 complaint. The matter

was activated shortly after the audit was completed, the oversight was identified, and Heidi Cruz was notified of the
complaint. Heidi Cruz then providéd a 30-day tolling agreement in exchange for additional time to reply to the
notification, which extended the statute of limitations for her potential violation to October 1, 2017.
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COMPLAINANT:
RESPONDENTS:

COMPLAINANT:
RESPONDENTS:

SOURCE:
RESPONDENTS:

MUR 7003

COMPLAINT DATE: 1/22/2016
NOTIFICATION DATE: 2/1/2016
RESPONSE DATE: 4/04/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018—11/9/2018
ELECTION CYCLE: 2012

Steven E.-Schonberg

Ted Cruz for Senate and Bradley S. Knippa in his official
capacity as treasurer
Senator Rafael Edward “Ted” Cruz

MUR 7009 -
COMPLAINT DATE: 2/08/2016
NOTIFICATION DATE: 2/16/2016
RESPONSE DATE: 12/20/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018—11/9/2018
ELECTION CYCLE: 2012

Charles Swofford

Ted Cruz for Senate and Bradley S. Knippa in his official
capacity as treasurer
Senator Rafael Edward “Ted” Cruz

RAD REFERRAL 16L-09-

DATE REFERRED: 6/2/2016
NOTIFICATION DATE: 6/7/2016
RESPONSE DATE: 12/20/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018—11/9/2018
ELECTION CYCLE: 2012
Internally Generated

Ted Cruz for Senate and Bradley S. Knippa in his
official capacity as treasurer
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RELEVANT STATUTES 52 U.S.C. § 30104(b)(3)(E)
AND REGULATIONS: 52 U.S.C. § 30116(a)(1)(A), (f)
11 C.F.R. § 104.3(d)(4), (a)(4)(iv)
11 C.F.R. § 100.52(b)(3), (4)
11 C.F.R. § 100.82(b),(c)
11 C.F.R. § 100.82(b),(e)
11 C.F.R. § 103.3(b)
11 C.F.R. §110.1
11 C.F.R.§110.9
INTERNAL REPORTS Audit Report
CHECKED: Disclosure Reports
FEDERAL AGENCIES None
CHECKED:

L. INTRODUCTION

MURs 7001, 7002, 7003 and 7009 involve allegations that Senator Rafael Edward “Ted”
Cruz and Ted Cruz for Senate and Bradley Knippa in his official capacity as treasurer (the
“Committee”), violated the Federal Election Campaign Act of 1971, as amended (the “Act”), by
misreporting that loans Cruz made to his 2012 Senate campaign were funded with Cruz’s
“personal funds,” rather than a line of credit with Citibank and a margin loan from a Goldman
Sachs brokerage account that he owned jointly with his wife. In MUR 7003, the Complaint
alleges that the violations were knowing and willful. In RAD Referral 16L-09, the Reports
Analysis Division (“RAD”) also referred the Committee to the Office of General Counsel
(“OGC”) for failing to properly report those loans._ 3 Additionally, the Complaint in MUR 7002
alleges that Senator Cruz and the Committee knowingly accepted excessive contributions from
Heidi Cruz, the Senator’s wife, because her ownership share of the assets in the Goldman Sachs

account was used to secure the margin loan.

3 See Memorandum from Patricia C. Orrock, Chief Compliance Officer, FEC, to Daniel A. Petalas, Acting
General Counsel, FEC (June 2, 2016).
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The Committee and Senator Cruz (“Cruz Respondents’) admit that Senator Cruz funded
loans to the Committee with a line of credit from Citibank and a margin loan from a Goldman
Sachs brokerage account. The Cruz Respondents also admit that the Committee failed to
disclose those loan sources on the reports the Committee filed with the Commission.* The Cruz
Respondents nevertheless argue that the Commission should dismiss the violations because_: the
overall reporting of the loans in Senator Cruz’s 2012 Senate Financial Disclosure Report and in a
Miscell;meous Text Document (Form 99) filed with the Commission in 2016, was substantially
correct.’ In addition, Heidi Cruz denies that she made an excessive contribution to the
Committee because the Senator was entitled to use all of the funds in the Goldman Sachs account |
under Texas state law.®

The available information shows that the Committ_ee inaccurately reported that the source
of candidate loans totaling $1,064,000 was Senator Cruz’s peréonal funds, and that it failed to
report required information about the true underlying sources of the loans. Accordingly, we
recommend that the Commission find reason to believe that Ted Cruz for Senate violated
52U.S.C. § 30104(b)(3)(E) and 11 C.F.R. § 104.3(d)(4) and authorize pre-probable cause
conciliation with the Committee. We also recommend that the Commission find no reason to’
believe that Senator Cruz individually violated 52 liS.C. § 30104(b)(3)(E) and 11 C.F.R.

§ 104.3(d)(4).

4 Resp. of Cruz Respondents to MURs 7001, 7002, and 7003 (Apr. 4, 2016) (“Resp. of Cruz Respondents™)
at 1. The Cruz Respondents filed a single response to MURs 7001, 7002, and 7003 and asked the Commission to
consider that response as their response to MUR 7009,as well as their response to the RAD Referral. E-mail from
Chris Gober, counsel for the Cruz Respondents, to Jeff S. Jordan, Complaints Examination and Legal
Administration (“CELA"), FEC (May 18, 2016, 12:51 EST); e-mail from Chris Gober to CELA, FEC (Dec. 20,
2016, 11:49 EST).

5 Resp. of Cruz Respondents at 3.

6 Resp. of Heidi Cruz at 2-4 (Sep. 15, 2017).
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Finally, for the reasons discussed below, we recommend that _the Commission exercise its
prosecutorial discretion and dismiss the allegation that Heidi Cruz made, and the Committee
accepted, an excessive contribution to the Committee.’

IL FACTS

In 2012, Senator Ted Cruz was a U.S. Senate candidate in Texas and Ted Cruz for Senate
was his authorized campaign committee. During the 2012 Senate campaign, the Committee’s
disclosure reports showed that Cruz made loans to the Committee totaling $1.43 million from
“personal funds.”® Most of the loans were provided shortly before the primary election on May

29, 2012, and the primary runoff election on July 31, 2012. In a 2013 interview with the New

‘York Times, Senator Cruz reportedly stated that he and his wife, Heidi Cruz, a managing-director

at Goldman Sachs, agreed to “liquidate” their “entire net worth” to free up the funds necessary
for the candidate loans.’

Senator Cruz filed his United States Senate Financial Disclosure Reports for 2612 (“2012
Senate Report”) on May 15, 2013.'® The 2012 Senate Report shows that Senator Cruz took out

two loans in 2012: a “line of credit” from Citibank and a “margin loan” from Goldman Sachs. "

7 See Heckler v. Chaney, 470 U.S. 821 (1985).

8 Ted Cruz for Senate 2011 April Quarterly Report at 229, 263 (Apr. 15, 2011); 2012 July Quarterly Report
at 1,069, 1,196-97 (July 15, 2012); 2012 October Quarterly Report at 1,677, 1,872-71 (Oct. 15, 2012).

9 See Ashley Parker, A Wife Committed to Cruz's Ideals, but a Study in Contrasts to Him, N.Y. Times,
Oct. 23, 2013.

10 See United States Financial Disclosure Report for Annual and Termination Filers for 2012,

https://efdsearch.senate.gov/search/view/paper/12EFF92A-4EA 8-44ED-AD2E-A32202BES771/.
1

Senator Cruz initially disclosed the 2012 loans on his 2011 Senate Financial Disclosure Report, which was

. filed on July 12, 2012 and reflects that he incurred the loans in 2012. See United States Financial Disclosure Report

for New Employee and Candidate Reports for 2011. https://efdsearch.senate.gov/search/view/paper/7DA1762C-
66E3-4CE2-8E6E-623FE52D7809/
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Each loan is listed in the $250,000 to $500,000 range, ' with an interest rate of “prime floating”
the Citibank loan ana “3% floating” for the margin loan from Goldman Sachs.!® The Report
does not explain the purpose of the loans or indicate that the loans are connected to the Senate
campaign.

On)J anuary 13, 2016, almost four years after Senator Cruz made the loans in que.stion to
his campaign, the New York Times reported that the 2012 Senate Report contradicted his story
about having liquidated family assets to fund the campaign loans made during the 2012
election.-l4 Specifically, the New York Times reported that a Goldman Sachs margin loan and a
Citibank line of credit, which both appear on the 2012 Senate Report but not on any FEC
disclosure reports, were the underlying sources of his candidate loans. '®

On January 14, 2016, the ciay after the New York Times article was published, the
Committee filed a Miscellaneous 'fext Document (Form 99) with the Commission stating that
the margin loan and line of credit had been “inadvertently omitted” from the relevant 2012 FEC

disclosure reports.'® The Form 99 also provided the following information on the loans:

12 See United States Financial Disclosure Report for Annual and Termination Filers for 2012,

https://efdsearch.senate.gov/search/view/paper/12EFF92A-4EA8-44ED-AD2E-A32202BES771/.

13

See Senate Report for 2012 at 8. An amendment to the 2012 report added “on demand” under the Term of
loan for each of the loans. See https://efdsearch.senate.gov/search/view/paper/929B15B0-D2E8-4B91-95CC-
EFADC76E9AF8/

14 See Mike McIntire, Ted Cruz Didn 't Report Goldman Sachs Loan in a Senate Race, N.Y. Times, Jan. 13,

"2016, at 3 (attached to MUR 7001 Compl. and MUR 7009 Compl. and cited by MUR 7002 Compl. § 7 n.5), Mike

Mclntire, Ted Cruz Failed to Report a Second Campaign Loan in 2012, N.Y. Times, Jan. 15, 2016 (attached to
MUR 7003 Compl. and cited by MUR 7002 Compl. § 10 n.9). The 2012 Senate Report does not reflect that assets
were liquidated.

15 Id.

16 Ted Cruz for Senate, Misc. Rpt. to FEC (Letter from Bradley Knippa, Treasurer, to RAD) (Jan. 14, 2016).
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“Goldman Sachs Margin Loan, Incurred 2012, 3% Floating Interest Rate; Citibank Line of
Credit, Incurred in 2012, Prime plus floating Interest Rate.”!’

Following receipt of the Form 99, RAD spoke to the Committee’s treasurer, assistant
treasurer, or counsel on multiple occasioﬁs, instructed theﬁ on reporti.ng requifements for loans
funded by a financial institution, and ufged them to amend the Committee’s disclosure reports to
correctly disclose the required information for each loan on Schedules C (Loans) and C-1 (Ldans
and Lines of Credit from Lending Institutions).'® The Committee initially agreed to file the
amendments, requesting additional time to gather the documentation, but then told RAD that it
was hesitant to do so given that complaints had been filed and an enforcement process initiated. '’
RAD instructed the Committee that it should still file amendments to the reports in which the
loans were disclosed and sent the Committee Requests for Additional Information for the 2012
July Quarterly and 2012 October Quarterly Reports, which covered the periods when the loans
were incurred.

The Committee showed the loans in question as first
incurred during the 2012 July Quarterly and October Quarterly reporting periods. Because of
this, the RFAIs were sent on these two reports. However, RAD advised the committee to amend

all reports in which the loans were disclosed to make corrections.?’ The RFAIs requested that

the Committee amend its reports to provide correct loan information and submit the appropriate

17 Id

18 Referral at 2-3.

19 Id

2 Senator Cruz’s amended 2012 Senate Report notes that both the Citibank Line of Credit and Goldman

Sachs Margin Loan were paid off in 2012.
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supporting schedules.?! In response to the RFAIs, the Committee filed another Form 99 stating
that it had “pr-oactively provided additional information.”?? On May, 4, 2016, RAD advised the
Committee that its response to th.e RFAIs was inadequate and the matter would be referred for
further review.?* The Committee replied that it would not be filing any amendments at that time
and has not done so to date.?*

The Commission also conducted an audit of the Committee’s 2012 election cycle activity
and the Commission issued the Final Audit Report (“FAR”) on June 22, 2017.25 The
Commission approved a finding that the Committee “failed to properly disclose $1,064,000 in
candidate loans that originated with commercial lenders and failed to file the correct schedules C
and C-1.”%% The FAR determined that of the $1.43 million in loans that Senator Cruz reported as
having come from his personal funds, he actually borrowed $800,000 from Goldman Sachs
($400,000 on 5/18/12; $250,000 on 7/23/12; and $150,000 on 8/7/12) and $264,000 (on 5/22/12)
from Citibank ($1,064,000 total).2” Specifically, Senator Cruz obtained the $800,000 from
Goldman Sachs via three margin loans with a 3% floating interest rate secured by assets in a

brokerage account jointly held with his wife, Heidi Cruz.?® Senator Cruz obtained the line of

2l Id

2 Id. at 3; Ted Cruz for Senate, Misc. Rpt. To FEC (Letter from Bradley Knippa, Treasurer, to RAD) (Mar. 8,
2016).

B Id.

u Id. at 4; Resp. at 2 (April 5, 2016).

e Final Audit Report of the Commission on Ted Cruz for Senate (Jun. 22, 2017).

% Id at3.

ty 1d. at 8. The FAR found that $366,000 in loans from Senator Cruz to the Committee were from Cruz’s

personal funds.

2 Senate Rpt. at 8. A margin loan is a financial instrument that allows account holders to borrow from a

brokerage firm against the value of assets in their portfolio.
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credit from Citibank with a floating interest rate that enabled him to draw cash advances against
a limit of $275,000; unlike the Goldman Sachs margin loans, no person other than the candidate
himself was liable for the Citibank line of credit.?’ The documentation available. from the
Cruzes’ Goldman Sachs account indicates that the account was opened on January 17, 2006, as
an account held by Senator Cruz and his wife as Joint Tenants with Rights of Survivorship.*°
The Customer Agreement for the account states that ownership “will be held in the manner
indicat.ed in the title of the account.”*' The available account documentation does not indicate
each account holder’s ownership interest in the account.

IIL LEGAL ANALYSIS

A. Alleged Failure to Disclose Required Information about Candidate Loans

The candidate’s principal campaign committee must report all loans derived from an
advance on the candidate’s brokerage account, credit card, home equity line of credit, or other
line of credit available to the candidate.>? The disclosure report must identify the person who
makes a _loan to the committee during the reporting period, together with the identification of any.
endorser or guarantor of such loan, and the date and amount or value of such loans.

Commission regulations provide that a committee must disclose information about loans from

» Citibank, N.A., Revolving Credit/Time Note, Variable Rate (Individuals/Lawyers) at 1, dated May 11,
2012 (signed by Rafael E. Cruz) (providing that the rate of interest shall be the highest of: (1) Citibank’s base rate;
(2) the Federal Funds Rate plus 2.0%; or (3) the LIBOR rate plus 2.0%). Cruz’s 2012 Senate Disclosure stated only
that the line of credit had a “prime — floating” interest rate. Senate Report at 8.

30 See Goldman Sachs New Account Information for Individuals, Multi-Parties and Custodianships for the

Cruzes Brokerage Account. Attach. 1.

3 See Goldman Sachs Customer Agreement. Attach 2.

32 11 CF.R. § 100.83(e).

L See 52 U.S.C. § 30104(b)(3)(E). 11 C.F.R. § 104.3(a)(4)(iv).
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the candidate to the campaign on Schedules C and C-1.3* If the candidate finances a loan to the
campaign with an underlying loan or line of credit, section 104.3(d)(4) of the Commission’s
regulations requires the committee to disclose on Schedule C-1, among other things: (1) date;
amount, and interest rate of the loan or line of credit; (2) name and address of the lending
institution; and (3) types and value of collateral or other sources of repayment that secured the
loan, 3

Although Senator Cruz used funds borrowed from Citibank and Goldman Sachs to make
loans totaling $1,064,000 to his 2012 Senate campaign, the Committee inaccurately reported on
Schedule C that he made the loans_ to the Committee with his “personal funds,” and failed to file
a Schedule C-1 to properly disclose the details of the margin loan and line of credit. Thus, the
Committee did not comply with the reporting requirements of the Act or the Commission’s
regulations.

The Cruz Respondents admi.t that the Committee failed to provide the required

information regarding the loans and concede that they have yet to amend their reports.3¢ They

argue, however, that the matter should be dismissed because the public record has been corrected -

as a result of the information disclosed in the 2012 Senate Report filed in May 2013, and in the

Form 99 filed in January 2016.3” Respondents specifically cite to MUR 5421 (Kerry for

L 11 CF.R. § 104.3(d).

3 1d. § 104.3(d)(4).

36 As mentioned above, Respondents explain that the Committee refrained from submitting amendments

because “the complaints [have] already been filed and [given] the confidentiality of the enforcement process.” [add
internal cite to previous mention]

3 Resp. of Cruz Respondents at 3.
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President) and argue that their reporting meets the “‘substantially correct” sta.ndard set forth in
that matter®

In MUR 5421, the Commission approved a recommendation to dismiss the committee’s
inaccurate reporting of a series of loans the candidate made to his principal campaign committee
where it inaccurately reported the date on which the candidate accessed the loan instead of the
date he incurred one of the loans, and inaccurately reported the total fair market value of the

collateral for the loan rather than simply the candidate’s share of the property.*® The General

Counsel’s Report recommended, and the Commission approved, no further action on the

inaccura.te reporting because the reporting was substantially correct in that it “overall reporting
of the loans otherwise accurately disclosed the precise flow of money” from the bank to the
campaign,*?

In this matter, unlike MUR 5421, the overall reporting of the loans was not substantially
correct and did not disclose the flow of the money. The Committee erroneously reported on a
Schedule C that the source of the loans was the candidate’s “personal funds” when the funds
were actually derived from Citibank and Goldman Sachs. Although Cruz reported the existence

of the loans on his 2012 Senate Report filed in May 2013, the reports do not include all the

3 Id.; see also Second General Counsel’s Rpt. at 9, MUR 5421 (John Kerry for

President) (concluding that the reporting of the loan in question was substantially correct because the reporting of
the loan was “accurate in most respects™). Respondents also cite MUR 6386 (Steve Fincher for Congress) for the
proposition that a civil penalty is unwarranted for “this type of reporting error” for a legal loan with subsequent
clarification. Resp. at 3. But, this matter is distinguishable from MUR 6386, where the Commission could not agree
as to whether it should impose a civil penalty after the committee had amended its report to disclose the required
loan information. See First General Counsel’s Report at 6, MUR 6386; Certification, MUR 6386 (June 4, 2011).
See also MUR 5198 (Cantwell) (no civil penalty where Committee amended reports prior to initiation of matter).

S Second General Counsel’s Rpt. at 9, 10, 11, MUR 5421 (John Kerry for President). The loans were
comprised of smaller loans the candidate obtained from draws on personal lines of credit, totaling $1.1 million,
and a larger loan from Mellon Trust, worth $6.4 million.

40 Id.; Certification, MUR 5421 (Dec. 12, 2005).
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details about the terms of the loans, nor does it disclose that Cruz used those loans to finance his
campaign. *' In fact, at the time Senator Cruz made the loans to his campaign, he reportedly
made a public statement indicating that he financed his campaign by liquidating assets, and not
by taking out loans against assets.*? Thus, it was not until 2016 that the Committee first linked
the Citibank and Goldman Sachs loans to Cruz’s campaign. Further, the Committee has yet to
amend any of the relevant FEC disclosure reports, has never filed a Schedule C-1 for the loans,.
and the Form 99 lacks some of the information required to be disclosed on Schedule C-1,
including: (1) the dates and amounts of the loans; aﬁd (2) the types and value of collateral or
other sources of repayment that secured the loan.*?

We therefore recommend that the Commission find reason to believe that Ted Cruz for
Senate violated 52 U.S.C. § 30104(b)(3)(E) and 11 C.F.R, § 104.3(d)(4) by failing to disclose
accurate information about $1,064,000 in. candidate loans in its initial ﬁlings for the loans on the
2012 July and October Quarterly Reports and in subsequent reports detailing the loans. Further,
because the complaints did not é.rticulate any factual or legal basis for finding Senator Cruz
personally liable for the reporti-ng violation, and we see no basis under the facts of this case to
hold the candidate individually responsible for filing accurate and complete disclosure reports,
we recommend that the Commission find no reason to believe that Senator Cruz violated

52US.C. § 30104(b)(3)(E) and 11 C.F.R. § 104.3(d)(4).*

4l The 2012 Senate Report include the following information: (1) name of the lending institution; (2) year the

loan was incurred; (3) approximate amount of the loan within a very broad range; (4) interest rate; and, (5) term of
loan.

a2 See n.10, supra.

4 See 11 CFR. § 104.3(d)(4) (setting forth information required on schedule C-1).

See 52 U.S.C. § 30104(a)(1); 11 C.F.R. § 104.14(d). See, e.g., Factual & Legal Analysis at 3, MUR 6066
(Hartley-Nagle for Congress, et al.) (finding no reason to believe that a candidate violated alleged reporting

44
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We do not recommend that the Commission find that the Committee’s reporting
violations are knowing and willful as alleged by the Complaint in MUR 7003. That Complaint
does not allege sufficient facts to demonstrate that the Respondents intentionally failed to
disclose the underlying sources despite a known legal obligation.*> Further, it does not appear
that the Senator “secretly”“® took out the loans from Goldman Sachs and Citibank as alleged,
given that he disclosed them on his Senate Financial Disclosure Report.

B. Allege(_i Excessive Contributions By Candidate’s Spouse

No person, including a candidate’s family members, shall make contributions to any
candidate or authorized committee with respect to any election which, in the aggregate, exceed

the Act’s contribution limit, which was $2,500 during the 2012 election cycle.47 Moreover, no

violations because Complainant did not articulate any factual or legal basis for finding the candidate personally
liable). . . .

45 A violation of the Act is knowing and willful when the “acts were committed with full knowledge of all the

relevant facts and a recognition that the action is prohibited by law.” 122 Cong. Rec. H3778 (daily ed. May 3,
1976). This does not require proving knowledge of the specific statute or regulation the respondent allegedly
violated. See United States v. Danielczyk, 917 F. Supp. 2d 573, 579 (E.D. Va, 2013) (citing Bryan v. United States,
524 U.S. 184, 195 & n.23 (1998) (holding that, to establish that a violation is willful, the government needs to show
only that the defendant acted with knowledge that her conduct was unlawful, not knowledge of the specific statutory
provision violated)) Rather, it is sufficient to demonstrate that a respondent “acted voluntarily and was aware that
his conduct was unlawful.” /d. (internal quotation marks omitted). This awareness may be shown through
circumstantial evidence, such as a “defendant’s elaborate scheme for disguising” her actions, or other “facts and
circumstances from which the jury reasonably could infer [the defendant] knew her conduct was unauthorized and
illegal.” United States v. Hopkins, 916 F.2d 207, 213-15 (5th Cir. 1990) (intemal quotation marks omitted). As the
Hopkins court noted, “It has long been recognized that ‘efforts at concealment {may] be reasonably explainable only
in terms of motivation to evade’ lawful obligations.” Id. at 214 (quoting Ingram v. United States, 360 U.S. 672, 679
(1959)).

% MUR 7003 Compl. at 1.
4 52 U.S.C. § 30116(a)(1)(A); Contribution Limits for 2011-2012, https://www.fec.gov/updates/contribution-

limits-for-2011-2012. See Buckley, 424 U.S. at 51 n.57, 53 n.59 (upholding the constitutionality of contribution

limits as to family members, reasoning that, “[a]lthough the risk of improper influence is somewhat diminished in
the case of large contributions from immediate family members, we cannot say that the danger is sufficiently

.reduced to bar Congress from subjecting family members to the same limitations as nonfamily contributors™).




10

11

12

- 13

14

15

16

17

18

First General Counsel’s Report
MURs 7001/7002/7003/7009 & RR16L-09 (Ted Cruz for Senate, et al.)
Page 14 of 20

candidate or political committee shall “knowingly accept” a contribution that exceeds the
applicable contribution limit.*8

Federal candidates, however, may make unlimited contributions from their own “personal
funds” to their authorized campaign committc_tes.49 The Act and Commission regulations provide
that “personal funds” are (a) amounts derived from any asset that, under applicable State law, at
the time the individual became a candidate, the candidate had legal right of access to or control
over, and with respect to which the candidate had legal and rightful title; or an equitable interest;
and (b) income received during the current election cycle of the candidate, including a salary and
other earned income from bona fide employment; dividend_s and proceeds from the sale of the
candidate’s stocks or other investments; gifts of a pérsonal nature that had been customarily
received by the candidate prior to the beginning of the election cycle; and, a portion of assets that
are jointly owned by the candidate and the candidate’s spouse equal to the candidate’s share of
the asset under the instrument of conveyance or ownership, but if no specific share is indicated
by an instrument of conveyénce or ownership, the value of % of the property.”°

When a candidate uses “personal funds” derived from assets that are jointly owned with
his spouse, the amount is limited to “the candidate’s share of the asset under the instrument of
conveyance or ownership;” if the instrument is silent, the Commission will presume that the

tSl

candidate holds a one-half ownership interest.>’ A candidate’s spouse is permitted to act as the

48 52 U.S.C. § 30116(a)(f).

49 11 CF.R. § 110.10; see also Buckley v. Valeo, 424 U.S. 1, 54 (1976) (holding restrictions on candidate’s
expenditures from personal funds unconstitutional).

50 52 U.S.C. § 30101(26); 11 C.F.R. § 100.33(a), (b).

s 52 US.C. § 30101(26)(C); 11 C.F.R. § 100.33(c). In some past matters, the Commission has determined
that joint bank accounts are not subject to the one-half ownership presumption at 52 U.S.C. § 30101(26)(C) and the
candidate may utilize the entire amount as “personal funds” because each account holder of the joint bank account
had access and control over the whole account under the applicable state law. See, e.g., MURs 2754 (Lowey) 2292
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endorser, guarantor, or co-signor of a loan obtained by the candidate but is deemed to have
contributed an amount equal to the portion of the loan for which he or she agreed to be liable.
But in the case of a secured brokerage loan or line of credit, there is no contribution from
the spouse if the candidate’s shére of the collateral equals or exceeds the amount of the loan used
for the campaign.>® For example, in MUR 5421 (Kerry for President), the complaint alleged that
the candidate’s spouse made excessive contributions to the Committee when the candidaté made
a loan to his campaign that was funded with a line of credit secured by a piece of property he
owned jointly with his wife. The Commission found reason to believe that the candidate’s
authorized committee accepted an excessive contribution from the spouse because the factual
record available at that time indicated that the candidate’s interest in the jointly owned collateral
property may have been less than the amount of the loan.>* In MURs 4830 and 4845 (Udall),
which, like the current matter, involved loans secured by a brokerage account owned jointly by
the candidate and his wife, the Commission determined that the loans from the candidate to the

campaign “were based entirely on [the candidate’s] half of the assets jointly controlled with” his

(Stein) and 3505 (Klink). See also OGC Comments on Bauer for President 2000, Inc. — Proposed Audit Report
(LRA #543), May 6, 2002, at 6 (discussing history of joint bank account exception to the one-half ownership
presumption). But the Commission has not so concluded in cases involving /loans obtained by a candidate using
jointly owned assets, as reflected in MURs 5421, 4530, and 4845, which are discussed below. See OGC
Memorandum to Commission on Revision of Regulation Pertaining to Candidate’s Use of Property in Which
Spouse Has an Interest, Agenda Doc. #81-181, Oct. 30, 1981, at 7 n.3.

52 11 C.F.R §§ 100.52(b)(3)-(4), 100.83(c). A reduction in the unpaid balance of the loans reduces
proport_ionately the amount endorsed or guaranteed by the spouse. Id. §§ 100.52(b)(3), 100.83(b).

5 Id. §§ 100.52(b)(4), 100.83(b)(1)-(2).

4 See Factual and Legal Analysis at 11, MUR 5421 (John Kerry for President). The Commission

subsequently took no further action on this allegation after the investigation revealed that the spouse’s interest in the
property did not serve as collateral for the loan. See Second General Counsel’s Report at 6-7, MUR 5421;
Certification, MUR 5421 (Dec. 12, 2005).
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spouse.>® Thus, the Commission found no reason to believe that the spouse made an excessive
contribution to the candidate’s authorized committee.¢

In this matter, the Comrﬁission’s audit of the Committee confirmed that Senator Cruz
made three loans to the campaign totaling $800,000 using assets from a Goldman Sachs
brokerage account owned jointly with his wife, Heidi Cruz, as security.>’ As explained above, if
Senator Cruz’s ownership share of the assets used as security for the loan is less than the amount
of the loan used for the campaign, then his wife will have made a contribution to the campaign.

The available record, including documents and information obtained through the
Commission’s recently concluded audit of the Committee, does not include the instrument of
conveyance or ownership for the Goldman Sachs account.’® The unsworn Response of Heidi
Cruz asserts that the assets used to collateralize the margin loans were acquired during the
marriage and were subject to the community property rules of Texas.> If true, Senator Cruz
would have a full ownership interest over the entire amount in the accoﬁnt and no excessive

contribution would result. It is unclear, however, whether those assets were in fact community

5 Factual and Legal Analysis at 8, MURs 4830/4845.
56 Id at9.

57
bonds.
58

FAR at 3. The assets in the brokerage account include cash, deposits and money market funds, stocks and

In analyzing the issue of whether Heidi Cruz may have made an excessive contribution to the Committee as
a result of the Goldman Sachs loan, the Audit Division assigned one-half of the value of the account to the
candidate. See Supplemental Comments on Resubmitted Draft Final Audit Report — Ted Cruz for Senate (LRA
#976) at 2, 3 (Feb. 24,2017). Based on that analysis, the Audit Division identified only one instance where an
amount exceeding S0 percent of the value of the account was used, and that deficit was quickly remedied (within 60
days) when a loan payments was made. Id. Thus, there was no recommended finding on this issue. The analysis in
this report does not assign one-half the value of the account to Senator Cruz, instead relying on the plain language of
the regulations at 11 C.F.R. §§ 100.33(c) and 100.52(b)(4) and MURSs 5124 and 4830/4845 which examine whether
the candidate’s actual share of the collateral equals or exceeds the amount of the loan used for the campaign.

5 Community property in Texas is defined as all property acquired during marriage other than separate

propexty Tex. Fam. Code Ann. §§ 3.002, 3.003.
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property and whether Senator Cruz had full ownership rights over those assets. 5 Res;;ondents
submitted no documentation to support the assertion, and the account documentation available
from the audit shows that the brokerage account was owned by the Cruzes as “Joint Tenants with
Rights of Survivorship.”$! Texas law brovides that a party to a joint account may legally
withdraw money from such an account, but a joint tenancy does not necessarily confer
ownership over amounts in the account.®?

The Commission could seek documentation to resolve the question of what share of the

assets in the brokerage account was owned by Senator Cruz and, thus, whether Heidi Cruz made

6 Even property acquired during the marriage can be characterized as separate property. For example, if

during the marriage, property is acquired by gift, will, or inheritance, or property is purchased with proceeds from
separate property, such property is considered separate property, not community property. Texas Const. Art. XVI

§ 15; Tex. Fam. Code Ann. § 3.001(2). Further, salary, wages and income from separate property earned during the
marriage, although community property, are the sole management community property of the spouse who earned the
wages or owns the property. Tex. Fam. Code Ann. § 3.102(a). In addressing fraud perpetrated by one spouse in
disposing of the other spouse’s interest in community property, Texas courts have stated that “{e]ach spouse owns
an undivided one-half interest in all community assets and funds regardless of which spouse has management and
control.” Massey v. Massey, 807 S.W. 2d 391, 401-02 (Tex. App. 1991) (citing Carnes v. Meador, 533 S.W.2d 365,
371 (Tex.App.1975)).

6l See Your Goldman Sachs New Account Information, Account Name (Rafael E. and Heidi S. Cruz), and
Account Type (JTWROS) (opened Jan. 17, 2006). Attach 1. The Cruzes are domiciléd in Texas and it appears that
the account was opened in Texas. Attachment 1. Account Statements for the period March through July 2012,
shows account activity consisting mostly of dividends or interest on stocks, funds, and bonds. Account
documentation states that the agreement shall be governed by New York law without reference to its choice of law
doctrine, however, and it is unclear whether such statements in the documentation would supersede Texas law. See
Access Telecom, Inc. v. MCI Telecomm. Corp., 197 F.3d 694, 705 (5" Cir. 1999) (“Texas contractual choice-of-law
provisions are ordinarily enforced if the chosen forum has a substantial relationship to the parties and the
transaction” (citing De Santis v. Wackenhut, 793 S.W.2d 670, 677-78 (Tex.1990)). “However, a choice-of-law
provision will not be applied if another jurisdiction has a more significant relationship with the parties and their
transaction than the state they choose, that jurisdiction has a materially greater interest than the chosen state, and the
jurisdiction’s fundamental policy would be contravened by the application of the law of the chosen state.” Id. at 705.
Texas courts rely on Restatement (Second) of Conflict of Laws § 187 to decide whether other considerations trump
the parties’ choice of law. DeSantis v. Wackenhut, 793 S.W.2d at 677-78.

62 Tex. Est. Code Ann. § 113.102 (as to “all parties to a joint account, the account belongs to the parties in

proportion to the net contributions by each party to the sums on deposit unless there is clear and convincing
evidence of a different intent™); see In re Marriage of McNelly, No. 14-13-00281-CV (Tex. App. — Houston [14%
Dist.] May 15, 2014) (mem. op.) (citing to Tex. Est. Code Ann. § 113.102 and holding that a spouse does not
acquire a one-half ownership interest in the other spouse’s separate property just because that property was
deposited into a joint brokerage account); see also Hicks v. State, 419 S.W.3d 555, 559 (2013) (holding that though
a party to a joint account is authorized to withdraw funds from the account, it does not establish that the party owns
the funds or divest title from the actual owner).
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an excessive contribution to the campaign. We do not recommend, however, that the
Commission further pursue this allegation. The Commission has alreédy conducted an audit of
the Committee, considered this issue, and made no findings. Under thése circumstances, we do
not think that it would be a prudt.ent use of the Commission’s resources to further investigate the
ownership of the account. Accordingly, .we.recommend that the Commission dismiss as a matter
of prosecutorial discretion the allegations that Sen_ator Cruz and the Committee violated

52 US.C. § 30116(f) and 11 C.F.R. § 110.9 by knowingly accepting excessive contributions and
that Heidi Cruz violated 52 U.S.C. § 30116(a)(1)(A) by making excessive cqnﬁibutions to Ted

Cruz for Senate.
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V. RECOMMENDATIONS

1. Open a Matter Under Review in RAD Referral 16L-09;
3. Find reason to believe that Ted Cruz for Senate and Bradley Knippa in his official
capacity as treasurer violated 52 U.S.C. § 30104(b)(3)(E) and 11 C.F.R.
§ 104.3(d)(4) by failing to disclose required information about candidate loans;
4..  Find no reason to believe that Senator Cruz violated 52 U.S.C. § 30104(b)(3)(E)
and 11 C.F.R. § 104.3(d)(4) by failing to disclose information about candidate
loans;
5. Dismiss the allegations that Senator Cruz and Ted Cruz for Senate and Bradley
Knippa in his official capacity as treasurer violated 52 U.S.C. § 30116(f) and
11 C.F.R. § 110.9 by knowingly accepting excessive contributions and that Heidi
Cruz violated 52 U.S.C. § 30116(a)(1)(A) by making excessive contributions.
6. Authorize conciliation with Ted Cruz for Senate and Bradley Knippa in his
official capacity as treasurer, prior to a finding of probable cause to believe;
7. Approve the Factual and Legal Analysis;
8. Approve the proposed Conciliation Agreerhent; and
9. Approve the appropriate letters.
Lisa J. Stevenson
Acting General Counsel
Dated: '5/23/18 BY: Kﬁ,ﬁ%&m% W

Attachments:

Kathleen M. Guith~
Associate General Counsel for Enforcement

szu

%in Lee
Actlng Assistant General Counsel

- Dominique Dillenseger
Attorney
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1. Goldman Sachs New Account Information for Individuals, Multi-Parties and

~ Custodianships (Cruz Brokerage Account)

2. Goldman Sachs Customer Agreement (Cruz Brokerage Account)
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New Account Information
for Individuals, Multi-Parties and
Custodianships

For Use with the Foltowing Account Types:
Individual, Joint Tenant with Rights of Survivorship,
Tenants in Common, Community Property, IRA and Custodianship

Contents
A O Your Goldman Sachs Account 1 IRS Form W-9
B £} Porsonal Infcrmation Requast fo"r‘ ':.lm’v,ﬂ' l::mkllbn
Number 3 cat
€ D Investment Exparlence and
. Financial informa! . (Appropriate Form W-8 will be
ol Hon provided il appicable)

D 7 Account Services Infarmation

€ 7 lnvestment Adulsary Accouat
Informstion

F ) Menaged Account Strategies
G O Brokerzqe Account information

K O Limited Disccationary Trading *
- Authorization

| D Third Perty Agent Authorization

J T Account Yerms snd Conditlons and
Signature Page

in accandance with gevarnment requistions, financlal Instftutions are reguired to abts In, verily, and
record Information that ldantifles each parsen or entity who ocpens an account.

Whah you apen an scoount, we will ask %07 name, address, [duntification mumber and nther
Infermatizn that il sliow us te Identify the customer. We may also 03k to 300 goveriment-issusd
dentifying documents, .

Nav SIPICMEIN 7005
aosooasys
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Your Goldman Sachs Accby_n_t

Individuals, Multi-Parties and Custodlanships

ACCOUNT TYPE DEFINITIONS

individun? - An lndividua aecount has ane owner and carros only one person's name.

Joint Tenants with Rights of Survivarship (“WTWROS®) - A Jolnt Tanants with Rights of Survivarship account h1s wa or mare
owners wno have agreed that if one dias, the survivor(s) automaticafly gain{s) ownership of the docedent's nfarost in the accound.

Tonants in Common - A Tenants tn Common account also has two or more owners. Here, hawever, it one dies, the
decedent's Interest in the account Is distributed to his or her estate, not the surviving owners.

Cammunity Property = in a Comnwinity Property nceount, spauses awn property In cammon with each having an
undivided one-half inlerest, Pladse consult your fagal advisor far advice as to whether cammunity properly ownersalp
is avaliable in your state of residence.

IRA = An individual Retirement Account. (Please compiete the appropriate IRA Accaunt Appiication in 2ddition ta (nis aackage)

Custedlznship (UGMAJUTMA) - An sccount lor which you are the custodian for the banefid of a minar. Whan the mis or reaches the

appiicabile age of ma3jority, the assets In the account bacome the minor’s praperty. (Please complele the account holdas information on
bahalf ef the cusiodian ) : .

ADVISORY

invastmant Adviscry Services «.in tonneclion with this Account, you moy pay commissions, spreads and/or mark ups, mark-dewns
25 well as an advisory fee. Ploase raview carefutly tha Invastment Adwisory Account informatian. Please sea In part eular pago €2 (of
3 descripticn and sefection of Discretronary and Nan-Discretionary tnvesiment Advisory services.

BROKERAGE - SCOPE OF AUTHORIZATION

Lirited Discrotionary Brakerage - An account for which you have granted limited trading autherization as spect ad in the limited
discrelionary trading authorization on page K- Lo GSECo, 10 supervise and direct, with full authorily and at Rs discration (f.e, without
consulting you). ihe invesintent of the assels cantaned [ your Brokerage Account on your bohalf subject o the pararieters in the timiled
discrationary trading autharization, and al your rish. in cannection with this account, you may pay commissions, sprat ds and/or mark-
ups, mark-gonns and other brakarage fee arrangements for execution, You must compele the Authorization of GS-:Co. a5 Agent In
order 0 open a discral’onary brokerage aecount,

Your account #ll be 3 brokerage account and not an aﬂvimy accounl, Picase sce Lhe imitad discrationary trading authonaation on
page H-1 {or a descriplion of GS6Cas rolo with sespect (o your fimiled discrelionary brakerage accounl. :

Non-Discretionary Brekorege ~ An accaunt for which you make your gwn Investmerd degisions and pay comm’sshins,
spreads and/or mark-ups, mark-downs snd other brokerage tee arrangements for execution.

i the enclosed New Account Documentation has been complated an your bahalf with the Information that yo o provided,
Inciuding the invastmant abjectives for your accountis], we ash thot you read each page of the New Accaunt Cocumantation
carefully to ensurse thot the Information Is accurate. If you wish o make eny changes, or add additiang] infor nation, please do
sa on the documant itselL If you have any questions, piease cantact your (nvestment Professional prior to ) ning and dating
the New Account Documentation. Should any of your Informetion change In the future, plaase fot us know,

A
AssomMNz
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. [CreckOneBer Y tnqviguat (] Community Property () sTWROS [ Geatodienships Miner's Date of Birth

Gaiden |
Your Goldman Sachs Account

Individuals, Multi-Parties and Custodianships CONTINUED

ACCOUNT NAME, NUMBER AND TYPE

Piease provide Account Name and Number {or each account you are opennig with Lhis New Account inlormation package.
Piease atsg chech the apgrapriate boses lo inalcale Account Type and Advisory or Brokerage status. See pravious 3age for
definitions and scope al avthorization of account lypes.

Please provide & copy of a governsnsnt-lssucd decument such as 8 driver's license or passport far esch acoount ownsx

" Roboel Eord tidi & Cms |

CheckOne@aX 1 joqvigua) ) Community Property [ JTWRDS ) Castodlenshise Minor's Bate of Blrat :

—_— ]

] maA (] Tensats tn Cammas  {_) Others Retationshlp to Mino 3
Check One Bl (M Aqvigery O umites oiscrettonery Breserage
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Account Nane. - n / Account Number
Heidi S. Lz IEA
|eneckOneBar | guiqua  [] Communtty Property [ JYWROS ] Custogianship: Minor's Date of Birth: - :
AV ) venants tn Common (] Guhens Relationship to Mino :
ChockOneBot ™) adyigery 1} Limiteg Discrettonary Broterage
[fion-Dlscretionary Brokersge
Accownd Name ~ ' - Account Number

[ wa L] Tenants InComman ] Other Relationship to Minei
Chech0ne B [ | agymary [ umttad iseretionary Brokerage
7] Nen-Blscretionery Broksrage

Accoun] Name : Arcourtt Number

CheckOne@t | jnaypgyp ] Community Property [} JTwRoS  [] Custodtanship: Minor's Date of Birth

7] A [) Venants inCommon ] Gthen . Ralationship to Mtrar:
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individuals, Muiti-Parties and Custodianships

_Personal Information

ACCOUNT HOLDER NUMBER 1 ACCOUNT HOLDER NUMBER 2 (i appllcabte)
[Fiest Name M3, unﬁnT_p‘ First Name TV Jten ke -
Heig [s, L Rafuel T; tvz

Liw 20n (Iw Lims (o
Os Dx O Ow Do

[Davtimo Phase Toering Preno =

Pﬁ: -l':l'lﬁs Owms l"lluu L'ox
e Ox Mo Ov Come
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LIRS ::Idimulmo.w t N Sock Na. {or Patsport No
£:Mas Address (iv iiailmi €Ml Address (pioaso Iud!Iil £3%0 inﬁ
Marital Status and Cltiasaship: Marital Status and CRizenship:
- {Number of Dependents Number of Depindents

Osnse | jowas ~ [Nombercle 'Ea]::'u“ Ooar  [REmafemes

Country of Ctiremnip Country o Domicite j Country of Ctizonship Counity of Dor keiip
USA wsh WULSh ws h

f nol 2 US. diizen, 370 you  US. pefmanenl resiuent 32en? tnot a US. cliizon, aio you 8 US. pesmaneal residens alien?

Oves Civo Liws Lna
Legat Residence: The address to be used for tax reparting Lagal Resigence: The agdress to be used for tax reporiing
purpases. (No P.O. boxes. please) purposes. (No P.Q. boxes, please.)

Sheet

.

T

.

| TN

Malllng Address: Where you wish to recelve any account
ccmmunicallons in hard-capy form, §f different frem your
fegat addrags. Pleasa note this must be your address and not
that of 3 third party.

S
Site

Country
usA

Malling Address: Where yau wish o reccive ¢ ny account
communicalions in hard-copy (orm, i dliferar ¢ from your
lequ! address, Pleasa note this myst be your 1ddress and not
hat of 3 Ihird party.

Addressbine? Adarersiine )
S Are ThME
AddressUine 2 Address Ling 2 -
[y — fon m—_;
[Pastad Codte Couniry [PestatCoce | country
) _ _ _ B
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individuals, Multi-Parties and Custodianships CONTIAED

Socurities requistions require us to ash about your emptoyment status. {f you ore asssclated wilh a broker/de: ler other tha
GS8Co.. you must submit, atong with your New Account Information, a tetter of accoun! appravat (ke a “407~ gm n lrom.mt "
authorized party within your firm, such as yeur compliance officer. Please Include your employer's name and address as well as
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ACCOUNT HOLDER NUMBER 1
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Interest.in & Publlc Campany (thls infermation s required
to datermine eligidiiily far Initiat Pubilc Offeringak

Interest in s Pubfic Company (this infarmati in i required
o determine efigtbliity for (nitlal Pubfle Offe ings):
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(T execuiive Officer'  Ticker symbolis: .
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(D) Esecutivootfices’  Tickas symbasixx
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Individuals, Multi-Partles and Custodianships | ConTaiGED

Al"ﬁI.IATIDN INFORMATION ~ ACCOUNT HOLDER NUMBER 1

As used In this paragraph. “you™ means the infividual owner of the account or each owner of a muili-parly accour!. Check all apph-
cable boxes and praviie an expipnation tn the space provided il you or If an immedlate (am'ly mamber (spouse, ch id, sistar, Brother.
parent, mothor-in-law, lather-in-law, sister-In-law, brother-In-law, daughler-in-law, son-in-iaw), or ciher person who wpports you, or
whom yeu support 10 8 material exiend {calcutaied by the NASD as 254 or more of 2 pessan's income in the previc us calendar year),
Is 3 person described bejow (“restricted persons™), if yau are a "restricted parsen™ but your denaficlal interast in the accounts
fistad on Page A-2 Is 10% cr less, please check the approgriate categery of “restricted parson™ and indicate yaur percentage
tnterest In the accounts {lated on Page A2 under "Expisnstion”™ tolow. .

L] ¢ AnNASD member frm of ather brolerAloaler. ]

1 du ar omployee, sssatiated pesson, ar sqent af an NASD member (im or any other broker/saator (other than a Bmited o srpote Broker
0 mulhedunbfamldulummnlmlnbmlnhaﬂﬂlluhslmmhlww!vhﬂmmuaum
_lwvestment comparyivariabie contracts sccurities and disect participation program),

[) @ A person uno hos autherdy o by and 30 securliles tor 2 5ank, savings and toan ossosiatian; insuranco company. # «<atment
compiny, investmont adviser lreghstozed of utwegisierar) or colloctive invesiment acocunt, which 1 dofined o3 ony hedq fund, invest-
ment partaership, investmant corparation, o2 eny oiher cottective investment vohicle thal ts engaged primailly in tne pur :hase and sale
of secusities, But ot (1) a legal ontity that is beneficlaby owned by immediste family members or (E) an ivestment e eampsiting 3

neighdors, business associat

group of iendy, s or olhies who 000! thoy manoy Lo invest in stoek or other securities and a1¢ collect’vely
responsthie (o) mating lavastmoat decisigns,

[ 1v2 & person who owns, dlyactly. at 1aast 1% of a braRaERIIR (olher than 2 Umiteg purpote braker/idedlar) of at vy 23% ol an
eatily that owns 21 least 10% o a brokes/dexlor {athes {han o fimited purpose BrolorAloates),

7] ™ Aptnonwhe cwns, diracty or indieectly, () ot Leatt 10% af 8 public reporting comgany that Gwns, directly, o loast 5% ol &
troker/ealer (other than a Umiled purpose bioker/doalen). o (i) ol least 25% of 8 puble repasting company 1hat owns Al toast 25%
(dsectly ar tnutisectly (hraugh sddijonal intesvehing entitles, by cach of which the immediate parent owns at least 2590 0° an eniily
that owns 33 koast 53 of a birabedifoater (oiner 1han & limiled purpose brokov/deader), in esch case alber than publk com anles that
are listed on p natronal securities erchange os 1r2ded on the NASDAD Nationst Markel,

L) tir)am a “vesirkisd person™ as Indlcated above bul my percentage interest in ihe accounts fisted on Page A2 Is lim'ted ‘o

lmmmmmimunmmmm&unmmmmmumuamm-mmu'
Intarest In (he accoynt scta as & RModer of In & fiduclary capacity (such as an attamey, ateguntant, of finsncis! consulyrat] to
Gatdman, Sachs & Co, when U scts as Mansging Unserwriter ih conaection with an inftisf Pudiie Olfering.

Caplanstion

8.

Relationshiip to Goldman Sachst Sonler Pelitical Figure:
Al you 2 GSECa employoe of related fo & GS&Ca empiuyet? ™1 [arevorts zny immediste lamity vember & sonkar z2ttical Ggwra, |

va [} wo H’&Ck twe mﬂﬂmuﬁwwﬁm'&*mm

FW‘ elecledor noll o senlarattictsl of a poiltical porty, o W-tior esccutive ol o
U vao gre relaled to 8 GSECa. omployce, what is the nasne of (his paisan? vt gumed commeorciat enteepribse, €Orporatio \ Basliness, or ather

86‘{ m'iumwcunumummmw

Yes (] No o Ves exptanation:
What is the nsture of your celallonship with ihis employse? (a9, spouse,

uM@?/SﬂM"" Rafe “ﬁama Qafact E. Oz - Sgl‘t_ﬁ%;e_m

AL N e

b e ke B89 T s sAnsriakend B ume i and € tae = F el atentas 0

el .
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Personal Information

Individuals, Multi-Parties and Custodianships CONTOVUED

AFFILIATION INFORMATION ~ ACCOUNT HOLDER NUMBER 2

As used in this paragraph, “you® means the individual cwner of tha account or each owner of a multi-party accoun . Check ail apgh-
cable bores and provide an explanation in the space provided {f you or if an immediate lamily member (spouse, chid, sister, brother,
parent. molner-in-aw, fathar-in-law, sisler-intaw, brother-in-taw, daughter-in-taw, son-in-law), or oiher person who 1upports you, or
whom you supaart (o a materis) extent {calcutaiad by the NASD as 253 or more of a persan's income in the previcus calendar year),
Is a person geseribed bolow (“resiricied persons”). if yau are a “restrictsd persen™ but your deneficial Interest In the accounts
llsted on Pega A-2 Is 109 ar lass, plense check the appropriate eategery of “restrictad persun™ ang Indicete jour percentage
Interest In tha sccounts listed on Page A2 under “Explanation” below,

[J © anNaSDmember tismot cihes broketfoster.

[} o) Anempioyee. ausociated gerson, 07 3qerd of an NASD memoer fism or any oitiar broker/deater (other than a limited muirpote Sroker
rater defined 23 & braker/ideaisr whose authorisation to engage in the secusltles businats Iy imited solety 16 purchaiing tnd seifing
Investment companyfvarisble contracts securities and direct perticipation program). ,

{3} i) A nerson who tas suthorty to buy and sell secusilias for 3 bank, savings and foan assaclation, inturanca campany, imestment
company, investment advises (regitterad or unreqisterod) or calloctive bewesiment account, which is detined a3 any hedge tund, Invest-
mord osrtaorshin, Investment corporation, or any ather colteciive Uwostment vehicle (hal fs engaged primasily In (he puri hase snd sole
of sacurid ex. bl rot () o legad entily that is benaticlaly owned by Immediate (zmily mambers o (H) an investment ciub ¢ wnprising o
group cf lriends, reighbars, business aisoclales or cthers who pocl thelr money (o west n stach or other securiilos and yre collactively
tesparsiate for making investment decislons,

D OV1 A persan who owns, dlrectly, 4t loast 10% ol a brokes/deater (oiher than & imBed puipose nwulun oF atteust 2% 0l an
entity tha! owns 2t ioast 1046 of 2 broke/teater colher than 3 Uimited puipose broberideaton,

{71 1A person who owns, direclly o1 indirectly, (D 21 least 10% of 8 pubilc reporling company inal awns, clrectly, 2) toast 59.0f &
Deokes’dealor fother than a imiled puipase brakar/seatar), or (0) 61 least 25% of o publc seposting company (hal owns a1 east 25%
(dlsect'y or bnalrectly through addiliona) tntervening entitios, In each ol which Lhe Immediate parent owns at lgast 25%) 0 an entity
hat owns al teast SW of a brakerfdedier (othar than a Smiled purpose brober/dealer), In e3ch casv othier Inan public camy antes that
dre fisted & 3 national secusitios eachange or traded on 1he NASDAQ National Mathel,

Cl wirdain arestricted porson” es indicated above But emy parcantage Inlerdst inthe accaunts Bsted on Page A2 Is kimited o %
§/\We reprazsnt and warrant thag t/we will inforen Goldman Sechs & Co. st the time of (he Offering, If o parson with a benelictal
Intezest in the sccount scts s 8 finder or {n a fiduclary capacity (such 33 an slterney, accsuntant, or finenclel consuitatt) to
Geldman, Sschs & Co. when H aets 83 Mnaging Undarwriter in connection with an heitlal Public Odering. i
Esplanation: .
)
Relaticnship to Goldman Sachs: Senlor Potitical Fiqure:

; 102 GS5Ca. " ATt you o I any Evemesiate lamiy mesubes a scekr p ihesl =
e e S Tt G5 s o e R i, e
& ve 12w sdminkiraiive, miSkary, of fudiclel brancnes of a govannent (whethor

e elocted or nat), a senin! k dlpdllkdmw..::ﬂwewmlmgha

'owned commercial entergrise, +business, or othes
llmmqm:u.ﬁsu.mm.wmuthun person? mgnmml nummmmdmmm
edi S. Cwa (% L] N0 #ves epunstion
Wnat ls the nature of your reiztionship with this employee? (0g. spouse, .
stoing, cousin, eic) . SL{F. Solre'ar aﬁbqn\l of
_Speuse eeor
[ 3]

. — . - > o= it e—m t s s = cme ms - - .- -
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Investment Experience

and Financial Information

individuais, Mult-Parties and Custodianships cowED

ACCOUNT HOLDER NUMBER 1

. Annust income from Al Souress in U.S. Oollars: Exclude

Ingome from spause or joint account halder.

Ligutd Net Warth (n U.S. Dollars: Exclude the vaiue of your
residence, privale partnarships and other lliiquid assets.

Totaf et Worth [n U.S, Baliars: Assels minus {ofal flabilities
excluding the value of your primary residence,

Are you or is this accaunt en "Acm.dlhd investor™?
A person whose (ndividual nel worth, or join? net worth with 2

' spouse, s over S! milllon or who had an individual incame’ In

excass ol $200,000 in each of the Iwe mast recent yoars, of
joint income with a spouse in excess of $300.000 In each of
those years and reasanably expecls to reach (he same Income
{evel In tho cyrrent year.

Wit you have at least $750,000 undar managoment
with GS&Ca, a3t tha ime you fund your sccount?

ACCOUNT HOLDER NUMBER ! (f appiicabto)

Annux! income fram Al Sources in U.S. Ooiiars: Exciyde
incoma from spouse or joinl account holder.

Liquid Net Warth in U.S, Doflars: Exciude thy vatue of your
residence, privale partnerships and other iliquid assets.

Totel Net Werth in U.S. Doliars: Assots minus tolal Habilities
excluding the value of vour primary vasidence

Are you or Is this account an “Accredited lnvestsr”?

A person whose individual net worth, or joint ! worth with 3
spousa, is over S million or who had an indivl sual Income’ In
cxcess of $200,000 [n each of the two most ricent years, of
foint income with 3 spouse In excess of $300.000 In sach of
those years and reasonably expecis to reach the same income
level in the curzent year.

Wil you have at ieast $7S0,080 under mar agement
with G5&Ce. at the time you fund your acerunt?

Iingividuat income means adjusled gross income, as reparied for Federal Incame taa purpases. lets any incoma aliridulabie 1o & spaysae or 18 properly

qwned by a spouse

<]
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. Account Services Information
individuals, Muiti-Parties and Custodianships

Pursuant to the Cuslomer Agreement pravided lo you, and uniess you notidy us to the contrary, to the exlen! your account is eligible
you autharkze GSECo. 1o sweep any Irea cradit batances Iy your accounts Into ane or more meney market funds thal are sullable,
Please be sware thal difterent funds wil) have dilferend {ees associated with them, To the extent ‘your account Iy €l gible, you witl earn
Interes! on iree credit balances in accordance with GS5Ca’s customary practice in (he even! you do not wish ta have cash sweep.

DISCLOSURE TO ISSUERS AND NON-U.S, TAXATION AUTHORITIES
Piease chech the appropriate box below if you do not conseat to the stated disclosure.

Biselosure to IM You yndersiand that G56Ca. is required 10 disclosa Lo an Issuer the name, address. and position af
s customers who ara baneticis! owners of that issuat’s securities unless the customer objects. f you objecl, please check
Iha box batow,

[ 1danot consent to disclosure to lssuars,
Disclosurs to Noa-U.S, Taxation Authaedtiles. You understand that GSECo. may disc/ose certain information t3 non-U.S.
taxation authositios in an elfart to seduce youy wiltthalding tax (labiiity on certain non-US. source income payrients. The

information disclosed may consist of your name, address, lax ldentllication number, tax domici‘e and the quaniily of the
subjeci fareign sacurity{ies) you thay hold, # you object, please chack tha box below,

1 160 not consent tn distioswe to non-US. taxzilon authorilies.

L

WEBSITE ACCESS

Please check the box below o Indicate you wanl access o the GSECo. wabsite to v:ew your account information ssadfor to trade
{o the extent such access or ability 10 trade is avaliable. You must provide yaur a-mall address on (he Persanal taicrmation page in
order 0 have access 10 lhese services

[0 View trrough the use of elactronie services

A ‘Trage through the use of electronle services, o the eatent avallebte
tfor non-discretionary brekerage aocounts onty)

) Mawm ayont to view yeur acceunts through the use of efectrontc services
Vour Agant witl recuive a copy af the Third Party Agent iaformatlon and Agreements document)

mdm«n

If you are authoriting -mmmmhmmrmu.mlnauuummemwmuum'
.mmnnguuomw'mumntmm«swuwmmumuwmmtmwememmme-d

the aeeow,

[0 Authsrization appiles to afl current and future actounts with the same accsint names as used in this dosument,

[] Autharizaticn eppiles enly tu these accounts {supply numbers or exoct tities):

ONLINE DELIVERY

8y chacking the box below, you agree lo receive prospectuses, dscosure documents monthly 2coount statemsnts an § other
communications trom GS&Co, electronicaly when on-iine gelivery is avallabie, Uniess yau tell us to the contrary, eath acoount holdar
Is consonting snd with receive a0 such documents by efectranic defivery when avaliabie. You have read and agree fo - he Electronic
Services Suppdement to the Cuslomer Agreoment, which has important informotion reganding anfine defivery of cofv munications.
When availabie, GSECo, may post certain infarmation to you on the GS&Ca. website, where you can view and print information,

You may have to consent efactronically in erder o receive same or a8 of these communications elecironically. Seme of theso

cammunications may not be available ehdm:lulv

ok -

(] eou.sggmouunnmvmdmummmmwmm
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| . Account Services Information
individuals, Multi-Parties and Custodianships - CoNTINUED

DUPLICATE STATEMENTS AND CONFIRMATIONS

It you waula tike Juplicate statements or conlirmations sent to someone else, such as your accauntant or lawyer, p ease lndkal.e
belove. Unless you tell us to the cantrary, oll duplicale statements will be defivesed electranically when avallable. Threfore, glease

. provide the e-mall address for the person(s) you would tike to receive duplicate statements.

!i.muumlmmam !u-m and Relationsi to Account T
e — L3 ——y e oo R TR T (o T ST e
E-mail Addrecs (pease specily if case sensitive; {-mal Rddraess (plaasa sBaaty I case sensitive)
Street : Streat Tt
Chy ’ State o City State =
Postal Code Couniry imw Code JCoutry - =
S R
[ Wonsld you €ve tnis person to receive: Wouid yeu o (RS persan to recoive: -
) statementsonly  {_] Confsmatiomonty "] Both M sttementseny [[) Contimatonzanty ! _] Botn

CONSENT TO HOUSEHOLDING :

| consent lo your maling in one envciope my slalement and ather related communications from GS&Co, with the statement and
communications to others who five at my address, incluging combining such information within one repor). 1 under: fand that | may
revoke this cansent ot any time at which time you whit resume sending my statements and other communications o me separately,
WIRING INSTRUCYIONS

Tois sec'tbﬁ shoytd be completed if you will be periodicafly transtesring tunds Lo yous bank accounl,

(Name of Bank o- Ofiwey Rrcipient

. Bany of kmwa-

e
e ———————————
i go\ Congress  bushn, T4 2%l

Nama ol Accous
. KdaFﬂ.&\ B 2wl \_y,.-,u S Cruz

—

qmun Nzme. Telephane Number and L-mak Address (Il apglicable)

#f thete instruct ofs da aot epply 10 &7 accounts you are apening with this package, piease ladicsle ecceptions beloar:

Attachment 1
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I Account Services !_nformatig_ry
Individuals, Multi-Parties and Custodianships CoNTINUED

ORDERS PLACED BY OTHERS

1 you gre authoriing someone Lo piace orders on your behall in connection with yoyr account(s), please compiele the
Authorization of Third Party as Agent,

CUSTODIAL INFORMATION

Unless you check the box below, GSECo. will sesve ns custodian {or your brokerage and Advisory Account.
{Discrationary and Advisery IRAs must have GSECo. as custodian.)

{J Third Party as Custodian, You want the entity named Batow Lo Sorve as custadian lof yous brokesage and/or A ivisory Account.
E————————— ——
Name of Custod an
Account Numbe® ot Cusfodlan o
b O —vaTe T T T e P T T T TS TT—— ..........mm
Cantacl Namg ;
———
Address
. -
[} hese tnitrctions do et apsty 1o a8 sccounts vou are cpening with U pachege ploese indkale escrytians below

" CONSENT TO RECEIVE FAXES, TELEPHONE CALLS AND E-MAIL FROM GS{:CO.

8y providing yoaus current facsimile and telephone nymbers and your e-mall addressas, and any successar af addithnal facsimita and
telgphone numbers and e-mall addresses, 10 GSECo and by signing the Account Terms and Conditlons, you hereby sonsent to recéipt
of any laxes, telaphone cafls ar e-mall Irom GS&Co. in connaction with your accaunists), inctuding but aol Umited I¢ the ofler of any
ml ors«vl:z lnrlsu:l\ accounts. You undarstand Lhat you may revake your eensant at any tima in writing diected to your

[ ent Professiona .

SIGNATURE

| affirm that § have carefully reviewed ail of the Persana! information en pages 8-1, B+2, and B-Y, the investment {xperience and
Financlal Infermation set forth on pages C- and C-2 and alfrm that {t Is true and nceurste. Additionally, by my sijnature defow,
| atfirm corsent to onfine dellvery on page D+, [f afected, the Consent to Houschalding on paga D-2, as weil as the Consant to

Recelve Fuxes, Telephane Cails and £-Mafl from GSECe. o0 page D-3,

vt

03
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Brokerage Account Information

Individuals, Multi-Parties and Custodianships

BROKERAGE ACCOUNT INVESTMENT OBJECTIVES

Indlcata the investment cbjective for each fimited discrotionary ond nen-discretisnary brokerage acgount, Irdieate your cholee
tased on the deflnitlans of Conservative, Batanced, Capltal Apprecistion, and Specufative investmaents as defined helow,
GS&Ce. cannat guarantes that any particular tnvestment ar your investments generally wil) achieve your inyestment abjective.

Capital Appreciation = Account primarily seeks long-1erm capital appreciation. Account may aiso incluge som: short term
trading ond margin (levesaga), invester is willing (o agsume a higher risk commensurate with Investor's expectes returns
and ungdarstands that inere Is no quaraniee that the investments, alther individually or In the Accaunt as a whtle, will attain
such returns.

Specufotive iavestments -~ Please check (he apprapriate box in conjunclion with your chalce of Capita Appreciation ¢r
Bataneed if you wish to make speculative investiments, engage (n appurtunistic trades, including but not Umited to uncovered
opiion trading (both listed and over-the counter), day trading and other short term trading, and purchase lor igh exehange,
cammociltes, hutures and nanvprincipal prafected insirumants. You understand and acknowtedge (hat the foredoing lnvestments
Invoive a high degree of ik and are willlng and able to bear the full risk of ioss of principol invesied in such nvestments.

Additianally, accaunts thst mey muke significant invastments In aiternative (nvestments must eheck Specutative,

Belanced - Account primarlly seeks long-term capilal apgrecialion and current income, Account may also Include a @mited
amouni cof short-term trading 2nd margin (leverage). tnvestor Is whting to assume moderate to high rish cemnumnsurate with
tnvestor’s axpected relurns and undersiands that there Is no quarantee thal the (nvestmants, eithar individually or In the
Accounl as a whole, wifl allain such returns, :

Conservative - Account primarily seehs curremt income and, secondarlly, moderate capital appreciation, The u:e of margin
wiil be permiited, but only to tacliitate the use of cerlatn cash management services. (nvestor is willing to assurie low lo
maoderale “isk commensurate with invesior's especied retuins and understands that there Is no guarantee that the invest:
menls, aither individuaily ar tn the Account as 3 whale, wil attaln such returns, -

Brokerage Account Invastmant Cbjective{s). Provide compiote sccount name, indicste whether the aceount It
Discretionary or Non-Discretionary, and choose one invasimsnt objective for each account. if you choose “Blanced” or
“Capital Appreciation,” you may also check “Spaculative” if epprapriste.” o

Account Namo

Haids b svd Kafad € Gz

Accoumt Name

weadi § Cruz 1RA

Accoun Name 'Du'i-m TUl costmasorvctation [ Botenced 1) Contervative

’ ) Narrbse. (°1 Specutativa investments

Account Narne Ouavise | |7)copnatamprcation {7 Buissced | _] Consesvative
] son-dtsc, I7) Speculative trvestmenty

Account Name - Cudsiue | [Jepnatasprectiion (] Saunced [} Conservative
{{] nardte. 1. Speculaiive Investwents

Azxount Name Ouadke | Moygaappeention ] Balanced [ Consarvaitve
) Nawdise {1 Speculativo twestments

fees and exenytion charges may be negotialed and you may pay more or [ess fees, commissions, commission equ atents, mark-ups
and marke-downs than simiiar clicnts, Dilferent investmenls may resull in different cosls, and GS&Co, and its persornel may be com-
pensated mora or less depending on ihe lvesimen) strategy. tees and commissions.,

@ .

agsnourn

Attachment 1
Page 13 of 16

H
3

s e ]



N PO CI IS P P

|aRen _
. . _Brokerage Account InforiiR tion
individuals, Multi-Parties and Cu Custodianshlps m

MARGIN ACCOUNT AND LISTED OPTION TRANSACTIONS

Please check the boxes below 1o indicate hat you want the abllity ta use margin (1.2, ihe abiily to borraw money F'om GSECa, lo
purchase securit s of to moke other purchases) and Ihe abitlty to engage In iistad oplion transactians.

Mmmuu abts Lo bomow for Investments and/or to angage in other margin transections such & short seling.
Please refer lo the enclosed Margin Risk Disclosure Statement, the Margin Supplement and the Interest Charges and
Margin R«Mmmnls in the Account Agreements for Important information, (For non-ERISA and non-IRA ¢Clients only)

i this atillity doss not apply 10 all brakerage accounts you are opening with this package, please indicate ¢xcoptions below:

Mmm to bo able to engage In fisted optian transactions in connaction with your brokerage accounta,
Plaase raler to the enclosed Optlons Disclosure Document for impertant Information, if you want to engag: in uncovered
opllon transactions, you represent that you have an annual income ovar $100,000 and 3 net worth ovar 5¢50.000.

M {nls abilty does not apply lo 3N brokerage accounts you are opening with this package, pleasa indicate czcontions Salow:

OVER THE COUNTER (OYC) OPTION TRANSACTIONS
Please check the Im ba'ow to indicale that you wanl the 3diity to engage in OTC option transactions. -

YT

)] munthbunﬂnhmmhﬂ:cﬂ!m"umﬂamhcmdbntﬂhmbuhw aceounts.
You represent thal you sre an Acciediled tnvestor &s dufined on page C-2. Please refer to the OTC Options agreements in
the Account Agroements package

if this 3bliity doss nat apply to ail brokerage accounts you are opening with this package, pluse ind cate aceplions detow:

FX TRADING
Please chec the box behw to indicate that you wani (he abiiily to engage in FX (rading lor hedging ar speculation,

~ s ewm “r W ewpsamase e cdmeamer o - LY

. ] Youwant to ba atin to enter into Farelgn Exchange and FX Option Transactions (ulnr nnn spot transictions)
for the purpose of hedging, Plcase refer o the FX Trading Suppiement in the Account Agreaments package.

111l's avitity does not apply lo ali brokerage aceounts you are opaning with th's package, please indicate ec«apilons below:

O Yot want to bu adis to sater into Forelgn Exchange snd FX Opticn Transactions {sther than spol trana detions)
for the purpuse of speculation and hedging. You reprasent thal you lully understand the risks of currency specutation and
are able 1o bear those risks and you further regresent Lthat you have a net werth of ol least S50 million, Picase refer to
tha FX Trading Sopplament 'n the Account Agreements package.

If this zbility does not apply o aft brokerage accounts you are opening with Lhis package, please ind'cate e«eplions below;

SIGNATURE

| agree to the Brokerage Account information, inclusing the Brakerage Accaunt (nvestmant Objectives, margin account and
Risted options transaetions, If efected, GYC optian tranaactions, if ofected, and FX trading, If ofected.

X Jrrok [l X LIIZ = [Tl

e b Oz | Potuel €. Cuz
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Account Terms and Conditions

and Slgnature Page

lndlviduals, ‘Multi-Parties and Custodianships

Plenss rezd these teims and candilions, the Cuﬂcmr Agrosment end all other applicadie supplemants In th Account
Agreements proviged to you carefully bafore accepting these agreemants. Sectlons 8 and 9 spply enly 1 you have
entered Into the Investmant Advisaty Supplament.

L Vous are bound by 1he terms of the enclesed
Customer Agresment and aff aiher applicabie
supplements tn the Account Agresmants ore-
vided to st You schnowiedgo that atong with
this New Account (nformation, you have reeaved
the Contomer Agreement and any olher sobhica:
Bl wsiemgnts In (he Account Agreemonts o
wdect 20 YEU. You copresent that you have read
and undorstood the Lesms set farth in st of these
materlals, ang you ogeee That they are incorpo-
rated by reference 23 part of your agreement
with GS&Ca, and that yeu and your Account ara
dound by them The delined terens In this New
Account information have the sama mtesning &s
in the Customer Agreement and other sppScable
susplements in the Azcount Agreements provids
edio you.

& Transsctipns Pricr 1o Fuading. You muit
dapasit ulficlent Secusliles ar Other Property in
your Account on of Balore the spplicalite setite-

" meat 310, ¥ you lad to depast sutlickint

Secuzilles o OIr er Property to your Account
gnor tothat imy, GSECo. may, among ather
things, cane) your a1gex fiquidate your pasktion
and elose vour Azeount. You 3gree thal you will
ba solely responsidie (or and witt indemnity
GSECa. for any erpenses or losses in conneclion
with eny tremaction made pilor to depositing
tunds in your Acvount, including neasonadio
aBaIneY's fees and couts of cofection. Your abdl
Iy to eaneuty travsactions wiihout sufilcent
Socurities as Gtrer Praperty in your Account will
e 31 the soie discretion of GSECa. In ah respects,
Unluding the sizn. frequency or nature of such
{rensections,

3. Use of Buctranic Services. You agree that o
you Use L Liec-ronic Services mado ovalable by
GSECo., vors will aisa read the clctorures and dis:
clskmens made anitadle via tne Elecironk
Sorvices Supalertent, 3nd you agies to be dound
by these duciosutes and diselaimers. Your cantin-
ued use of the Electranic Sesvices will be dremed
an acceptance of the disclosures and disclaimers,
a3 amended fram tane to time, You agres 10 be
bound by any sgreemenis eatered Into stactron
cally ttheough ciicks or olher actions) by any oes-
100 Using your (or any of your Usery') User D
and Passward(s), You further agree (hat you wil
04 coalest the Hgaity dinding nalure, valiaty ar
enfoscesblity of any of these sgreements, lag-

ends or distlasures Sased on the fact that the
terms were accented elettronicaliy. Any suth
sgreementy and transactions enlerod into elec-
Iranically wii be deemed to be "in wniing™ andto
have been “signod® by you with the samp elfect
33 8 mani] signsture (and any el2ctronic recoid
of such agreements entered into onine Wil be
desmed to be "t wikting™.

&, Cartificatien of information. You rapresant
to GS&Co, inat alt inlosmation provideo by you
ngw and In the Ssture, incluging In this Naw

Aceount tntarmation, is accurate ard compicie

- om—
2050V 2L

and tefatos to you, and you agree to notily

GSAC¢. Immediately ol any thanges to this infos+
mation, You turther agraa to supply any intacma-
tion reasonably requested at any lime by GSECa.

S, Credit and Baekground Cheek, You suthonye
G58Ce. and any agent a7 service provider touse,
verily ond confirm any of the information {hat
you pravide, ingiuging ablzining reposts cancem
Ing yaur credit stahding and bustness conduzt
tand yout spownss € you live In a community

. piopetly slate). and 1o share sl suth information

with G56C00s successory, assigas. agents and
servico providers lo detesmine your eSgility for
an Account of any fealure or otherwise. Upon
your wiftten request, we will ivform you whelher
we have obleined 2 onsumes reparl abgut you,
ond. I 50, we wil provide you wilh the name and
address of {he reporting egency thal lusnished
the repart.

6, REAL TVINE QUOTES. BY EXECUTIND THIS
AGREENMENT, YOU AGREE:

A. THAT YOU HAVE READ, AND AGREL
TO BE BOUND BY, THE NASDAOC SuB-
SCRIBEN AGREZMENT, THE AGREEMENY
FOR MARKET DATA DISPLAY SERVICES,
AND THT OPTIONS PRICE REPORTNG
AUTHORITY AGREEMENT FOR DIALUP
MARKET DATA SERVICE AND THE EURO-
PEAN AND ASIAN AGREEMENTS (TKE
*CXCHANGE AGREEMENTS"), PROVIDED
WITH THE ACCOUNY AGREEMENTS;

B TMAT GSECD. IS NGT AN AGENT OF THE

€. THAT NO PROVISION HAS BEEN
ADDTD TO OR DELLTED FROM THE
EXCHANGS ACREEMENTS AND THAT NO
MORIVICATIDNS HAVE BEZEN MADE YO
THEM, YOU AND ARY PERSON EXECUT
THO ON YOUR BEHALF WARRANY THAT
YOU ARE LEGALLY ASLE TO UNDERTARE
THE OBLIGATIONS SET FORTH IN, AND
THE SIGNATORY IS DULY AUTHORIZED
70 BIND YOU TD, THE EXCHANGE
AGREEMENTS.

7. WHD respect to ihe Mansged Accotnt
Strategies, U1 applcable, you eppoint the
Investenent menagertsd ("Manager”} named In
ihe New Acceunt infersnatian as your agent
and sttornay-in-foct with discretionary authert-
{y to manage the asiats (s the relevant strategy
in sccordance wiin thg larms of the lavestment
Manager Agroement, By sigaing belaw, you
acknowledgo having received 8 copy of GSECa's
Managed Account Sleslegies Disciosure
Brochure (ar Schedute H to GS&Ca’s Form ADV
or 3 sutstliute) and the faren ADV, Part U(or a
subsiiute) for the Manager.

8. Contact taformation o Crass Yranssctions
and Principal Transattion ¢ (for non-ERISA
aceaunts only). Vou direct s to send all nolices
ol Cross Transactions and Principal Transactions to
the o-mid addren specifiod 0 the New Account
Information &3 descrided in “iection 3 of the
lnvostment Advisory Supale.nent. You mugl natdy
us §! you prefer to have suzk notices set (o the
fax number specified In the Hew Acoount .
infermation,

9. With respect to Futurey and Ruturss
Qptlons trensactions executed by ©3ECo. | pure
suant to the westment s Svisory
Supplemant, () sppilcabie far nan-ERISA
accounts onlyh: You direct ind authorize GSECo.
fnils capacity as Investment advisor and not as
Futures Commigsion Metcha 8t CTC) a3 vewir
agenl, invesimend adviser (~\dvisar”) and attor-
noy in fact Lo erecuta the Gt 8Co. Futures any
Oplians Account Agreement (Ihe “Tutures
Agieemend”) an your behal! and puschato and ol
lutures cantracts and/or ont ons on futures con-
tracls waded an conlract ry rhats, boards of iade,
natienpl securities exchanges. eficsnative treding sys+
toms, derivitives transaction s avagtion lacixiies or
ather markels Gollectiveiy € antracks™), in acxos -
dance with Ihe terms §na condaions 33 set forth
tn the Account Agteoment with GSECo. acling &3
the FCM and you agree {0t bound by (ihe terms
af the Account Agteaimnant { » tha same estent 88
i you had esecuted such AQ‘teman) dirgetly.

You furtnet ecpressly acim wiasge and agice
thal you have recolved, tea § and undetsinod,
0 retsingd 3 copy of the Hlisk Disclosure (e
Futures and Qpitons, which includes the discio-
Sures required by Cotnmodi'y Futuies Srading
Commission ("CF TC") Rutes 1568, 30.6. 327 and
190.10¢c), 3 disclusure purs ant 10 CFTC Rute
L46eltD 28 suthoralion: pursuant to CFIC
Rutes 1,S5{d}1) and 1553012,

With respect 10 cominodit es transsctions
esacuted by GRE&Co. pursuant to the
tnvesiment Advisory Sups lement, if epplics
fn, ptirsiant to an examp don from ihe
Commodity Fulures Tradlr g Coramission
{"CFYC") in connaction with accounts of
“Quatified Etiqidle Perscns ™, this sccount does
umant (s not required to be, 8nd haa nat besn,
{iteg with the CTYC. The CTTC Cood not pass
upon tha merils of partict witng [n e trading
program o7 Upon the adeq ey ar accursey of
commodity trading advisn disclosure,
Conseguantly, (he CFYC hts not reviewss o
approved the treding prog um aduptad hereuns
der or any brochure o7 acs aunt document.

You ate aware that {he Rdw &3 snd Cpticns
Accoynt Agreement wiith y ) have direcied the
Advisar o sign on your batw if granta GS5Co. ect-
ing 25 FTM » numbes of digh 3, and kmposas core
{ain obtigations an you, with sespect to s account
with the FCM, Fior onample. ¢ SECa. is granted &
Hfenon. and 3 eight o set off sgatnst, any of iis
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Account Terms and Conditions

individuals, Multi-Parties and Custodianships

Blacds hold by o1er GS5C0. aftounts mantaned
by you if 2ny, In andor to sanisty ony indebtedness
ning ont ol the trading activily. and GS8Co. hat
tho right loliquidate your Azcoumt In the gvent o)
a gelault or If GEEC, deems such liquigalion nec:
essary lor Its prolection. tn adadion, you wE.
10naiy Hable (or any amaunts owed to GS&Co. .
Inchufing any dodlt batances, and any camans-
siony a5 2 casult of Ihe Adviser’s trafg on

your 0ahall,

CT1C regutalions sesite GSECO. ta provide each
hedge custemer tha oppartusity talsaue tatiue
tions to ligtéaate or tranafor to nother comais
dion merchant 81 hedging positions In the uniikaty
ovent (hat GSECA becomes bankrupt. GSECa. ds
your bwastment adviseq, wil designato whatbar to
Gqurdale or transter all neaong positions in the
overs of GSSCos bantruptcy, 1l you wish fo make
your own desioralion, please 30vise your GS8Ca,
reprasenistive ir wriling ab your designation. Yiu
acknowtedgs thal no assuronce can be given that
any hadging pos tions wil be iransterredif vou
have given such iastiuction,

YOU UNDERSTAND AND AGREE THAT YU ARE
A\ THORIZING T~ ADVISER AND TML FC4 10
TRANSACT TUTURES FOR SPECULATIVE AND/OR
DURATION AND RISK MANAGEMENT PURPOSLS
AT YOUR RISK. The FTM Is guthorized la foliow
ng instructisns of Lne Adviset In ovoty resoect
conceining sny and all sccounts cartied by the
Fcummhrmlnlhwwm«h
“Fulurns Accounts™), Wahos! tmitationot the
heﬂmtmﬂunmmmmmnm
imiruction of {hn Advisor, to execute and glear
Uransacilons in Contracts as Instruted by the
Agvises; to transtor noney, securilies of othey
apeely to or igm 1Re Fulures Accounis ang lo
moke o receive defivecy of the conunodities

— —— . ———— et ——

SIGNATURE

ungerlyng tho Contracts traged by (n@ Advises on
behali of thoundersigned, &0 cn benaif and wn ine
nime of you o (he same monnoy, 10 (he same
ostonl and with tho same forse andeflecl o3 vou
coutd oct directly. Furfheremore, the FCM may
upen the iytruction of the Adwiser and upan ese
cution of & separate wrilion give-up sgreement
which may be exrcuted by the Advise? on your
bohait accop fom ather drokers Contracts exe
cited by sch brokers on the ordes of the Adviser
(o ba given up Lo the FCM for clesrance of catry-
ng. This authoriration ) shal ba conisnuing and
shall reansin bn Jul Tarce and effect uni tha FCMY
receipt of wltien notite of your revocalien theve.
of (provided, howeves tha) such revotation shad
not be etivciive with respect (o open potitions ar

" outstanding osders submitted by the Advises bul

0ot yot exoculed? () shal tnacro (0 tiko Benalfit of
he FCV and Us siccessors () shad de bingng
UpON YOu, YOUT SUtcessars and legol ropresents*
thves; and (Iv) & in addition to (and In no way Imits
of restricty) any sighls which the FCM may have
Uncer any cther nmmuaraqnmnn
botwoen you and the FCM.

Witnout priss asi<e lo you, you mdharize
GS5C0, 8nd ¥y penoansl and any ooy broder
3eling on diseciions of IR Advisce fof it
Aczzoumd $o 1ake She othey side of your Sransac
lieas L'vough any accouni of auch person sub-
Ject to lls belng eaocuted at pravaing prices
accordence with the Cemmadity Exghange Act
and tha rules and regiialions promulgsted
theteunger, and Jpplicatiie sachange rutes.

10, Conificts of Interest, GSECo acis as an
Investor, tnvestnent banker, research grovidet,
Investinent manages, finoncer, advisor, market
maker, trades, prime biokas, lender, agend ang
prineipal and hss athor direct o¢ indirect Intor-

and Slgnatur"‘Lge

oste In the gladal flved Incuma, currency, comr
mogity,

equily and cthor mubkots and for compas
nlas In whith your Aceotnt may invest. GS&Co.
&nd s porsoancd, Includin bwosiment protes-
slonals assigned lo your Atcoynl, enay tote post
Uons In secuiities of Lake a:tlans bor 1l own
acraunts which canfiict wity gosittons in you
Atceunt. GSECa, may sct 3: drokes or coumer-
party to any transaction éndeuted lor your
geeount and earn ¢commiss ona, commision
equivalents. markoups and nark-downs 8
dotalied in Section 20 af the Customer
Agreemen] and, If you 210 Dioining advisasy .
services, tn Secllon S of U Investmend Advisory
Supplomond, subject {0 appticadlo faw, You
atknawledge (he this ond janfikls of interest
Gisclosutes desciided horely and in Seclion 17 of
the Custamer Agreemoent ad, if you are oblan-
ing edviscry servicos, th Se:tion 13 of the
nvenment Advisory Suppi-ment And i GSECaN
Form ADV, Schadule M of 0 her @selosure doey:
monls that havo bren prov ded (0 you,
NolwiAhsianding such actu-d or potantla cons
(Micts of interost you have Cetorminad to enter
into fs Agreement wilh G i&Co,

1. 8y sigaing betow, you sgias to by bound by i
tanms end congitians of the New Accouni

Information and fhe Ascour § Agreoments provid

«d $5 you and duted as ihdk ated belowns

Sepiemder 2005

12. A predispute srbiirsth n ¢tsuse Is con-
tained in Section 45 {pagr 9) of thae Customer
Agresment.
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Pfir—n—a}y Account Agreements

1. Genoral Agreement. This Agreement sets
forth the respective rights and obtigations of
GSECo. and you in connaction with each of your
Accounts (Including Accounts held Individually,
jolntiy or tn other combinations). it includes the
2pplication that you submit to open your Account
and the suppiements, statements, disclosures and
other agreements (each a "Supplement”) for the
products and services for whichyou have applied.
GS&Co. reserves the right to amend or terminate
any such Supploment at any lime, Both the
Agreement and any applicable Supplement are
subject to GSECo.'s approval This Agreemant
supereodas ony previous agrodments radoe by
you Individually with GS&Co. retating to any of
your Aceounts, end If your Account Is hold
Jolntiy or in other combinations, it suparcedes
any previous agreaments made by the semo
parties to this Agraament with 03&Co. relating
to your Accounts, to the extent the subjoct
matter ks covered In this Agresment, 6S&Co,
raserves the right to decline any request to opea
-an Account or {ar any features,

"GS&Co." "we," “us” or “our™ means Goldman,
Saths & Co., its present and future affiliates, and
their cespeciive partners, officers, diractars,
employees and agents. “You" or “your" means
@dch natural person or lagal entily indicated in
the titfe to ihe Accounl and onwhose hehalf this
Agreement has been signed. Your “Account"
refers to each brokerage or other account, Inciud-
ing managed and custody accounts, at GS&Co.
that is estabiished in your nsme alone, or in your
name together with athers, or in which you have
@ beneticial Interest. The basic brokerage account
provided by GS&Co, will be 8 “cash eccount,” In
which you make ail purchases [or cash setlie-
ment, without ¢credit. You may apply and be
agproved for a "margln account,” in which you
wli be able (o make pyrchases with funds bor-
rawed, or to receive credit, from GS&Co, using
ofigible securities ar cash as coliateral for the
redit, You may de charged execution charges
{such as commissions, comalssion equivatents,
mark-yps, mark-downs and spreads) as described
In this Agreamant. A “commission” generally is
1ho amount charged by a broker for purchasing
or Selling securities or other investments as en
agent for the customer. A “commission equiva-
{ent” Is an amount charged by 3 dealer for pure
chasing or selfing securilies or other investments
In certain “riskless principal ansattions (le. a
transaction in which a deejer. after having
received an order to buy Irom a customes, pur-
chases the security from another person to offset
@ contemporangous sale to such customer or,
after having received an ardar to seil from a cus-
lomer. sells the security to another person to off:
set 2 contemporaneous purchase from suchcus-
tomer). A “mark-up” Is the price charged to a cus-
tomer; loss the prevalling market price and a
“mark-down” is the prevallingmarket price,less
the amount a deater pays to purchase the securl-
ty from the customer, The “spread” for a security
is the dHferonce betwoen the current purchase or
bid price (that is, the price someone iswilling lo
pay} and the qurrent ask or offer price (that is
the price & which someane &5 willing to sell). The
difforence or spread narrows or widans in
response {0 the supply and demand levels of the
security.In addition, in connection with your

cRNo%I08Le

Account, vou and persons designated by you may
be provided with accass o “Electronic Services,”
which include the vasious websiles owned and
operated by GS&Co., through which il affers dro-
kerage, financial and other services, as wail as
any other electronic means by which GS&ECo, may
now of in the future offer these services.

2. Ownearship, You agree thet all Securities and
Other Property (as defined below) held for your
Account will be hetd in the manner [ndicaled in
the litle to the Account, with dl thelegal and
equitable rights and subject lo a the abilgations
and conditions thal the farm of ownership Impos-
03, You repiresant that no one has an interest in
your Accouni except you or others that you have
previously disclosed lo GSECo, as part of your
sppfication to ogen an Account orin a manner
suthorized by GS&§Co. “Securities and Other
Properiv”includes cash, stocks, bonds, mutual
funds, money market lunds, lnancial instru:
ments, aplions and related contracts and any
other securilies, whether certllicated or uncertifl-
cated, securities entitiements, securitles
accounts, commaodity contracts, commodity
aKkcounts, currency contracts, swap contrects and
related options thereon, and any other assets and
the proceeds thereof. This deflnition ncludes

- Securitles and Olher Properly currently or in the

Tuture held, carrled or maintained by GS&Co, or
in the possession or contral of GS8Co,, In or lor
any of your current or future accounts, including
any account in which you may have an interest,
and regardiess of the purpose for which the secu-
rities and other property are so held, carried,
maintained, possessed of controlied.

3. Serviees Providod by GS&Co. You agres that
GS&Co. may provide cerialn brakoerage or other
services toyau with or through Its effiffales, This
Agreement Is enteredinto by GSKCo. on its own
bohall and on behalt of its affiiates. All rights
and limitations of liabliity and obligations of
GS&Co, in this Agreement are for the benefit of
GS&Co, and each of its present and future aflit-
ales. You further agree and rrevocably appoint
GSE&La, with full power as your true and lawful
attorney-irrfact, to the axtent permitied by law,
for the purpose of carrying out the provisions of
Inis Agreement.

4, Cradit and Background Check. You autharize
GS&Co. and any agant or secvice provider to vse,
verily and confirm any of the Information that
yuu provide,including conducting backgreund
checks, ablalning reporis concerning your credit
standing and business canduct (and your
spouso's if you Ive in a communily property
slate) and to share &l such informalfon with their
Successors, assigns, agents and service providers
{o determine your eliqibility for an Accourt or
any feature or otherwlse, Upon your wrilten
requost, we wiil inform you whether we have
obtained credit seports, and, if 5o, we will provide
you with the name and address of the reporting
agency thal furnished the raports. You agree
that, without netifying you, we may request a
new CreditreportIn conneclion wilh any review,
extension, or renawal of the Account. You further
agree that GS&Co. may submil Information
reflecting on your credit record {o a credit report-
Ing agency. You authorize GS&Co. lo share with
Its attliiates credR bireaw intarmatlan, intorma-

Customer Agreement

tion contained in your applicallon to apen an
Account, Infarmation obtained from third parties
and similar information, or to use such Informa-
flan consistent with GS&Co.'s privacy pelicy.

S, Manitoring of Account. You acknowledge and
agree that GS&Co. may monitor and record your
use of the Electronic Services and any communi-
cations between GS&CO. and you that occur over
the internet or any ather network, Induding tefe-
phone, cable and wireless networks, and that it
may use the resuiting Information for internal
purposes or as may be required by applicable law.
Any such monftoring and recorcing wii be carcled
oul consistent with GS&Co.’s privacy pofcy.

6. Transfer of Assots into Aczount. You agree
that all Securitles and Other Property deposited
in your Account will bie in Good Deliverabie Form,
unlass GS&Co, otherwise approves. "Good
Defivarabla Form' means freely transferable,
properly endorsed, registered and fully nego-
tiable. You agree to give GS6Co, Umely informa-
tion relating to any restrictions on the transter of
any Securitles and Other Property, Induding
restrictions on the transfer of restsicted or con
trol securilies referred to In Section 7. Yau fur-
ther egree to timely satisfy afl legal transfer
requirements and to furnish ail necessary dogu®
ments before and after securitles are transierred,

T. Ruls 144 or 145{d) Restricted or Contro!
Securities. Prior to placing an arder for tha sale
or transfer of any securities subject to Rule 144
or 14S(d) undor the Securitles Acl of 1933 or any
olher rufe relating o restricted or controf securi-
ties or secur(lies {hal may olherwise ba contrac-
tually rostricted, you agrea thot you will advise
GS&Co. of the status of the securities end furaish
GS&Co. with the nacessary documents {Including
opinians of legal counsel, if GS&Co, so requasts)
aor any other requirod walvers or consents to sat-
Isty fegal transfer requirements, Thesa securities
may not be sold or transterrad until they satisly
legal Lransfer requiremonts, Even If the necessary
dacuments are furnished In a limely manner,
there moy be delays In the processing of these
securities, which may result in delays in the deliv
ery of securitles and the crediting of cash to your
Account. You are rasponsible for any delays,
expenses and losses assoclated with compliance
or failure 1o comply with all of the requirements
and rutes relating to contractuaily restriclad,
resiricted or contral securities.

8. Withdrawais, GS&Co. reserves the right to
require thal you make requests for any with
drawals from your Account In writing.

9. Ordar Execution, You agree that, subject o
the terms of an ordet, the method of execution of
that order Is in the solo discrotion of GS&Co,
GS&Co. may reject and pra-review your orders or
take any other action (which may delay the exe-
cution of the order) [or any reason, Including
market conditions, system outages, capacity Himi-
tations, pending proprietary or customer orders
In the samae security, regulatory restrictions and
rastrictions imposed by GS&Co. with respect to
transactions in the particulgr securlty.

You autharize GS&Co. to submit your orders jolnt-
ly wilh ordars for other customess, and you
acknowledge that tho average price for execy-
tions resulling frem bunched orders will be
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